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ﬂ 0
Dear Mr. Stegbauer:

This is in response to your letters dated June 2, 2004 and July 9, 2004 concerning
the shareholder proposals submitted to Procter & Gamble by John Jennings Crapo. Our
response 1s attached to the enclosed photocopy of your correspondence. By doing this,
we avoid having to recite or summarize the facts set forth in the correspondence. Copies
of all of the correspondence also will be provided to the proponent.

In connection with this matter, your attention is directed to the enclosure, which
sets forth a brief discussion of the Division’s informal procedures regarding shareholder
proposals.

Sincerely,
rf G
PROCESSED e 7 utl
AUG 2 6 2004 " Martin P. Dunn
: Deputy Director
FINANCIAL

Enclosures

cc: John Jennings Crapo
P.O. Box 400151
Cambridge, MA 02140-0002
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Joseph A. Stegbauer
Senior Counsel

Phone: (513)983-2810
Fax: (513)983-2611
stegbauer.ja@pg.com

July 9, 2004

Via Fed-Ex and Certified Mail #7000-1670-0001-3329-0292 ]
Return Receipt Requested P H

ATTENTION GRACE LEE, ESQ. to- : N
OFFICE OF THE CHIEF COUNSEL e -2
DIVISION OF CORPORATION FINANCE DT
SECURITIES AND EXCHANGE COMMISSION
450 FIFTH STREET, NW

WASHINGTON, DC 20549

Re: The Procter & Gamble Company — Two Shareholder Proposals submitted by
John Jennings Crapo

Ladies and Gentlemen:

This letter and the enclosed material are submitted on behalf of The Procter & Gamble Company
(the “Company”) in accordance with Rule 14a-8(j) under the Securities Exchange Act of 1934, as
amended (the “Exchange Act”).

As further described in a letter dated June 2, 2004 (the “June SEC Letter”), the Company has
received two proposal letters, the first dated February 14, 2004 (the “February Proposal”), and the
second dated March 12, 2004 (the “March Proposal”), from Mr. John Jennings Crapo (the
“Proponent”), for inclusion in the Company’s Proxy Statement for its 2004 Annual Meeting of
Shareholders. The Company has previously requested the Staff’s concurrence that no enforcement
action will be recommended if the Company omits both the February Proposal and the March
Proposal from its Proxy Statement.

In addition, the Company previously noted that there are numerous substantive bases for objection to
the February Proposal and the March Proposal under Rule 14a-8 (1) under the Exchange Act. In
light of the procedural deficiencies discussed in this letter, the Company refrained from raising those
substantive objections at this time. We respectfully reserve our right to raise such objections should
the relief requested herein not be granted by the Staff.

We are copying the Proponent on this letter.
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On May 27, 2004, the Company wrote the Proponent a letter (the “March 27 Letter”) notifying the
Proponent that the Company intended to exclude the Proponent’s proposal dated March 12, 2004
because, for the reasons set forth in the March 27 Letter and the June SEC Letter, the proposal
constituted a second proposal in violation of Exchange Act rule 14a-8(c) and in addition, standing on
its own, the March 12, 2004 proposal itself contained multiple proposals in violation of Exchange
Act rule 142-8(c). In the May 27 Letter, the Company advised the proponent that he had 14 days
from the date of his receipt of the May 27 Letter to submit a revised proposal that complied with
Exchange Act rule 14a-8(c).

The Company subsequently received a return receipt from the U.S. Postal Service confirming that
the Proponent received the May 27 Letter on June 16, 2004. To date, the Company has received no
response from the Proponent, and the allotted 14 days have long since passed. We have enclosed six
(6) copies of the May 27 Letter and the return receipt.

Accordingly, for the reasons set forth in this letter and the June SEC Letter, the Company
respectfully requests that you concur in our view that, in accordance with Rulel4a-8(j), the
Company may properly exclude from its Proxy Materials for the 2004 Annual Meeting both the
February Proposal and the March Proposal. Your confirmation that the Staff will not recommend
enforcement action 1if both proposals are omitted from the 2004 Proxy Statement is respectfully
requested.

Should you have any questions regarding this matter or require any additional information, please
contact me at (513) 983-2810. Please acknowledge receipt of this letter by date-stamping the
enclosed additional copy of this letter and returning it in the enclosed envelope.

Sincerely,

T _

Joseph A. Stegbauer
Senior Counsel

Enclosures
cc: John Jennings Crapo ~ w/enclosures

via Certified Mail #7000 1670 0001 3329 0308
and regular U.S. Mail
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June 2, 2004 ™

Via Certified Mail #7099-3400-0001-0767-6979 - ' ' e ';\
Return Receipt Requested and Regular U.S. Mail A

[T
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Re: The Procter & Gamble Company — Two Shareholder Proposals submitted by
John Jennings Crapo

Ladies and Gentlemen:

This letter and the enclosed material are submitted on behalf of The Procter & Gamble Company
(the “Company”) in accordance with Rule 14a-8(j) under the Securities Exchange Act of 1934, as
amended (the “Exchange Act”).

The Company has received two proposal letters, the first dated February 14, 2004 (the “February
Proposal”), and the second dated March 12, 2004 (the ‘“March Proposal”), from Mr. John Jennings
Crapo (the “Proponent”), for inclusion in the Company’s Proxy Statement for its 2004 Annual
Meeting of Shareholders. The Company respectfully requests the Staff’s concurrence that no
enforcement action will be recommended if the Company omits both the February Proposal and the
March Proposal from its Proxy Statement.

The Company notes that there are numerous substantive bases for objection to the February Proposal
and the March Proposal under Rule 14a-8 (i) under the Exchange Act. In light of the procedural
deficiencies discussed in this letter, the Company is refraining from raising those substantive
objections at this time. We respectfully reserve our right to raise such objections should the relief
requested herein not be granted by the Staft.

Pursuant to Rule 14a-8(j) under the Exchange Act, please find enclosed six copies of the February
Proposal, the March Proposal, this letter and all other correspondence between the Proponent and the
Company relating to these proposals. The Company is simultaneously providing a copy of this
submission to the Proponent.
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Background

The Company received the February Proposal on February 27, 2004. The February Proposal
proposes that the “Board of Directors publish in the proxy statement of the company of the next
successive shareholders meeting a report concerning Metamucil Fiber Wafers, Fiber Laxative” and
includes a lengthy, largely incomprehensible supporting statement pertaining to unrelated personal,
family, and health matters. On March 5, 2004, within 14 days of receipt of the February Proposal,
the Company sent a letter to the Proponent (the “Notice of Defects”), informing the Proponent that
the February Proposal was not in compliance with the length requirements prescribed in Rule 14a-
8(d) and that the Proponent was required to cure this deficiency within 14 calendar days of receipt of
the Notice of Defects. The Company received no response from the Proponent.

Thereafter, the Company received the March Proposal. The March Proposal relates to an entirely
different subject matter than the February Proposal, and makes no reference to the February
Proposal. Specifically, the March Proposal does not mention that it is intended to amend or replace
the February Proposal. The March Proposal requests that the Company take action with respect to
14 separate items and includes a supporting statement that makes no mention of any of the 14 items
but instead describes the Proponent’s recent visit to the supermarket to purchase a liquid soap
product and his difficulties carrying satchels and attaché cases.

After discussions with the Staff, on May 26, 2004, the Company sent a letter inforrriing the
Proponent of the Company’s intention to exclude the March Proposal from its Proxy Statement, for

the reasons discussed below.

Grounds for Exclusion

Exclusion of the February Proposal pursuant to Rule 14a-8(d) and Rule 14a-8(f).

Rule 14a-8(d) establishes a 500 word limitation for shareholder proposals. Generally, the Staff has
permitted the omissicn of a shareholder proposal from proxy materials where a proponent failed to
revise a proposal to comply with the 500 word limitation. See Amgen, Inc., January 12, 2004;
Honeywell International, Inc., April 19, 2002; FirstEnergy Corp., March 19, 2002 (proposal
excluded pursuant to 14a-8(d) as the proponent failed to revise the proposal to less than 500 words
within 14 days of receipt of FirstEnergy's request and 14a-8(f)). As the February Proposal exceeds
the 500 word limit, the Company believes it is excludable pursuant to Rule 14a-8(d). Further, as the
Proponent failed to cure the deficiency contained in the February Proposal, the Company believes it
may be omitted from the Proxy Statement under Rule 14a-8(f).
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Exclusion of the March Proposal as the Proponent’s second proposal pursuant to Rule 14a-8(c).

Rule 14a-8(c) provides that each shareholder may submit no more than one proposal for a particular
shareholders’ meeting. The February Proposal and the March Proposal constitute two entirely
unrelated and distinct proposals. The Proponent makes no indication that the March Proposal was
intended to serve as a replacement to or a revision of the February Proposal. The March Proposal
does not mention the February Proposal at all, nor does the March Proposal mention the Company’s
letter informing the Proponent of the defects in the February Proposal.  Therefore, the Company
believes the March Proposal may be excluded from the Company’s Proxy Statement because it
violates Rule 14a-8(c). In this regard, we note that the Staff has consistently concurred with the
exclusion of a second proposal pursuant to Rule 14a-8(c). See Citigroup Inc., March 7, 2002;
Motorola, Inc., December 31, 2001; Beverly Enterprises, Inc., February 7, 1991(exclusion permitted
based upon a shareholder’s submission of two proposals). In addition, we note the Proponent should
be well aware of the prohibition against the submission of multiple proposals, because the Staff has
consistently concurred with the exclusion of proposals in other cases in which the Proponent
submitted two proposals. See The Adams Express Company, September 25, 1992, in which the Staff
concurred that a second proposal by Mr. Crapo was excludable as a violation of the single proposal
requirement. See also The Procter & Gamble Company, March 20, 2003, in which the Staff
concurred that a proposal by Mr. Crapo was excludable because he had previously submitted a
proposal for inclusion in the Company’s proxy materials with respect to the same meeting.

Exclusion of the March Proposal as multiple proposals pursuant to Rule 14a-8(¢).

We also believe that the March Proposal may be excluded under Rule 14a-8(c) as the March
Proposal itself is not a single proposal, but rather consists of 14 separate items dealing with a variety
of unrelated matters. The 14 proposals request:

)] Elimination of all future stock option grants and rescission of all existing stock options;

) Elimination of all bonuses, to be replaced by a merit system of pay increases for all
employees;

(3)  The imposition of severance pay limitations for all personnel;

4 Elimination of all “other perks to Corporate America” not granted to all personnel;

&) Elimination of all present and future “golden parachutes,” with all personnel being
treated the same as executives;

(6) Elimination of all hiring bonuses;

(7)  Elimination of all present and future loans to any members of the Company;

(8 Prohibition of all repurchases of stock from any member of the Company;

9 Prohibition of any repricing of stock options;
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(10) Elimination of all consultancy contracts to retiring executives to put them on same parity
as all personnel;

(11) Elimination of any special retentive payments to executives;

(12)  Prohibition on the purchase of “any special insurance policies for Corporate America that
fail to be in compliance with the Corporate insurance policy prevailing for all personnel”;

(13) Elimination of any special monetary or other financial grants to retiring executives; and

(14) “We provide a brief summary of what we want.”

The foregoing proposals cover a variety of different topics, encompassing matters of executive
compensation, various compensation and benefit matters pertaining to employees generally,
employee welfare and working conditions, consulting agreements between the Company and its
former employees, prohibition of loans to employees, proposed limitations on the Company’s ability
to repurchase its stock, and a proposal that “[w]e provide a brief summary of what we want.”

The Staff has previously concluded that substantially distinct multiple proposals will not be
considered as a single proposal and has permitted the exclusion of shareholder proposals containing
multiple unrelated concepts. See Ford Motor Company, April 4, 2003 (proponent submitted 18
proposals that did not relate to a single concept); IGEN International, Inc., July 3, 2000 (proponent
submitted seven distinct proposals). We note that the Staff has in the past permitted multiple
proposals to be treated as one proposal, where those proposals all related to a single, specific
concept. However, the Proponent’s proposals do not concern a single concept, but rather involve
multiple unrelated concepts. Accordingly, we believe that the March Proposal may be excluded
from the Company’s Proxy Statement under Rule 14a-8(¢).

For the foregoing reasons, we respectfully request that you concur in our view that, in accordance
with Rulel4a-8(j), the Company may properly exclude from its Proxy Materials for the 2004 Annual
Meeting both the February Proposal and the March Proposal. Your confirmation that the Staff will
not recommend enforcement action if both proposals are omitted from the 2004 Proxy Statement is
respectfully requested.
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Should you have any questions regarding this matter or require any additional information, please
contact me at (513) 983-2810. Please acknowledge receipt of this letter by date-stamping the
enclosed additional copy of this letter and returning it in the enclosed envelope.

Sincerely,

W“"W

Joseph A. Stegbauer
Senior Counsel

Enclosures

cc: John Jennings Crapo — w/enclosures
via Certified Mail #7099-3220-0007-6240-4852
and regular U.S. Mail
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The Procter & Gamble Company
Postage | $ Legal Division
" 1 P&G Plaza
Certified Fee Cincinnati, OH 45202-3315
. Postmark WWW.ng.com
Return Receipt Fe

(Endorsement Required) Here [l:hone:s 1(;' 1;23 iszzﬁ-ﬁno
Restricted Defivery Fee aib ( ) (‘--
(Endorsement Required) stegbauer.ja(@pg.com
Total Postage & Fees $

Name (Please Print Clearly) (To be completed by mailer)

John Jennings Crappo
Street, Apt. No.; or PO Box No.

P.0. Box 400151

March 5, 2004

Mr. John Jennings rppo
P.O. Box 400151
Cambridge, MA 0214C-0002

Dear Mr. Crappo:

| have received your letter submitting a shareholder proposal for The Procter & Gamble Company's
2004 Proxy Statement.

Your proposal does not comply with the length requirements of the applicable regulations of the
United States Securities and Exchange Commission. Specifically, Rule 14a-8d states that a
shareholder proposal and the accompanying supporting statement may not exceed 500 words.
Your proposal and supporting statement exceeds this limit.

Under Rule 14a-8f, if you want us to consider your proposal you must submit to us a revised
proposal. If you elect to send a response via U.S. mail it must be postmarked no later than 14 days
from the date you received this letter. If you wish to submit your response electronically, you must
submit it to the e-mail address above within 14 days of your receipt of this letter.

If we receive a revised proposal that complies with the length requirement in this timeframe, we will
review it on its merits and take appropriate action.

Regards,

_ %J—hi./Stegbau r

JAS/tm



B Complete items 1, 2, and 3. Also complete
item 4 if Restricted Delivery is desired.

| Print your name and address on the reverse
so that we can return the card to you.

B Attach this card to the back of the mailpiece,
or on the front if space permits.

.- ¥ COMPLETE THIS SECTION ONDELIVERY, . ".: ., .

A. Received by (Please Print Clearly) | B. Date of Delivery

Johndenmngs CRACO |4 Mar pgn¢

C. Signature

PRDo Cé
Yt Gorinp (rfos 220

1. Article Addressed to:

Mr. John Jennings Crappo
P.0. Box 400151
Cambridge, MA 02140-0002

1. 1s aiery address different from ftem 17 1 Yes
If YES, enter delivery address below: J No

3. Service Type

Certified Mait [0 Express Mail
[J Registered [ Return Receipt for Merchandise
[ Insured Mail dc.ob.

4. Restricted Delivery? (Extra Fee) O Yes

2. Article Number (Copy from service label)

7099 3220 0007 6240 4555

PS Form 3811, July 1999

Domestic Return Receipt

102595-99-M-1789



WAC Johw Jevmes  CRAPO. FPry (= 47% o
Hﬁf’é*’ Q[éMé/\ﬂ S}Lde’AOI/r’ J/ yéz{s
PO Bor 4/00/5/ CAm B/ Pk H1F

JR1Y0 5 / )
P, «m[o))a 0 3/ psye,
V’mK«VA//v/m | 2 Martie ,?/sz/
ytzd & TI03 1070 ool 350 70Y
W}’b—w /?D#CW 7 Y=

2 ODRYSS Corvel bz s
N2 pfo”'[f" AD J;;-M,BLé: /&MZ/%/U\/ o A
oy DY'I/M /{ﬂttﬂ//’f’7 dr SuccerSes 4 ¢ /40{/7)!/( ) Ky
/2/01/(« —Eemble PLZ  Corvcine AL dI7 orpR S&ECY
4 5202- o Shawles ldor m/wj&/

Occrr Mr/ms Secrela
WT Y= _/ywanLv’ ¢V¢d/}y)/ok1\//s7/m4<(

!WMH#:*MW;‘/) ) Jau
anp othr drovblivg 4467 b1 //f( v e,
) Plan ncs et e /ollﬂwle J ho ~etedltto”

(p«/o/,ma/i « C(WW Supn o hvs S et v spans”

Lunval WMyrhets < Shosr
dvs ém/ ﬁxww}re.s < Merhing as @Wm%/v/

e o Sl lesldte= D VY Cor jropath )  Phes
mif o&s‘{?kuMM}rw[u Mﬁ”@)’h/"’/f—a/%:/

1RARTAS

(pv-o N J/M m&s}n#m Ateed (7 /Z:?:ﬂ
a | Sencd Vi w/W

Soturis C/’& e T, ot U SS SECL» .

A‘n-,/(ég WM” Y L/pJV//_f oy
W 07 taes! Coppppptioscszy o b%}f(j/
cowv/wy lof,
S fraveToelde ﬁmw e FESOES/
|~ glimnak all posure shcle stioWd s 4nD
/,,es(mc/ all $}6146P sND Huoh Jave prol I£27%9)
.zow,rus-eq' |F ¥ la Y cannod k,/awpué,
o o cancl] all % "HAaJ\ have Such his
eoifrcghsu( Hhas a)?}')/';;lbm ds oy Rovpho or
O\RELEB AND gl) ©TRDS F ¥ (
Wkere (s Lowevl) %,{—F}’—?E[)Uaﬁfan}ao”ﬁf}aﬁw

er 4;779// S)’SJ'M OF Mok Wdve i%
i }uﬂy /N(VJJJP =or fb%/ﬂ/dﬂf_s Aaﬁ,‘
bW Tha 2fecy RV W* and 6 WaNs v

PORB= oF Lt ‘
Jw*//“rsmnw r A ehecony
3 Ly b Aevegranty ﬁé&w‘ Vzﬂ NO}M

wHear, Voo Yravs Silav -
¢ }Wfang %Ya///v)’_fd/{éz /



5‘[54»[4‘4/" /rgéd pé *\

- ey o, pocher oy &

. e gy Qe b3 iy o o 4
“"lb‘/"uﬂ—% 7]
Yat ki saes a;;?/‘ M/-L.Zﬂ/; ;fijéjé

O o ve— |
5 . ?/7WHJ(()‘Z' al/ %“Véﬂ,, 94‘% %4///1( Mgélfﬁ

/ Sy
NS Cin ot 4)] ‘/ /

%) /?dVacaA‘é:
ZJM(T My ok he ,/%f/i—ﬁué”" M ACL TP

/Z 77
/0 e s J ~(/zl” i//W/

s ‘ u/y't/g
6. ¢/imivat ¢) havivis ben o sse

)
7 fhivtive s loans h Ane, e U]

AU Hies v Hak havy hoe, oo 2 P oty A0

D et Mo bactessy 5 Shell Srom @iy frram, .
hoy (o7 pove hey

q ,«;p.-m?wu aws neversed o o Sto e PV '\a‘7
g hr[/ o[ﬂf)oMJ
e 2 vty & o
CGgahiing exoev Aues ot Mom o Sams

JI pevsonme ] /MM/Z’
vso

ﬂ;, P\;’hv\fum/«‘r a vy Y}MCMJ /UJMAW /e, nan e Pé&’bfvcuj\
)NeS

1 2. f/lwnnaﬁf T }’)U\MAJJ/- ) 4%/742%1114/“41\)/514:,:

eher (rrpovaTe dimericq Sk ] -
@ll;"“i*m‘j"hm (N"bava)» )nSurQw?:pal,ch”u[W

PAreve, /.
/ns Foea)l pevSopne’

13 . fhwiebe ang efonrad ynomtla -, 5y 832
('uv{f éfdw;.( hmhnngwéb(ﬁeubya_; 7 ﬁwa’"“ A

~

Avpprrbing Sz boyyoct
Shiblsldo Jrs forvep s py
\Fhy (orﬁﬁm/ﬂnu cf?ra//Uc/) ,UnyJFmdM;?A
e oUW sopy 0/ey fBed, /4@/4 Yo
WM/;ZWK‘MML/WM%F/M‘ ‘NS o
Seap Aisins 36 ho .
wWhe iy wrvla- 4, M by ol 956%

PUIre Logt Yy pprond Sy
Carcy wielh Gvsund  Widy

DI forgeny
= Wi



Shanto My Crafes pé/éw../é, vy b2’ /,
PV l03) 5 res (02, p 222

2 mancts Sp0¢
Woktla o Agui/ Winle! abm gl bo un bt __,,

/wé
e
W/L@/V’&’ng,d% 79 YA, /D4ﬂlrdé/$¢ lgd'?’nfﬂ g+ @//65//5&
')%ar/‘w & Gomati= Lomp ar

_7%43(414(«"7 W
Vhe A2505 Frawh 15 ohe a/) ‘z‘/:r?/w//ya | Aeaty for

W ang vt (s /r'fé/@ J///JU% ﬂmﬁmrwf/
hanaskibal] 0 Phithp YVeq Jfec tra mt%
by a Mr (sl ~aned hao Satihsl) on horit i
cart With Hheee afbarhe cates gz} envSacheres
hr Swad Puilhp Von [eusen Lol fary. Preforens”
%60) Wuw Sebhihls aunef cares /IVW(J’L7
MVW’WVI/( a bﬁ/ Jod bovd h//»w«/m/’f“%
by & Bostll dvee: M fZrvy fyas oz bu/ /T
AN0 7’7/{;:4; Up o0 srvuch SPory N FhShguy,.
a4 red i Lome Jess WA O SM/?/ Efpr=y /y@
prpiniod has bee, AW/ vy Ay y\‘muz
2002 Gesponen} pvovsges bYier peas =

ans
Lnd o SupPoy A v g 5)4’2‘%«.,.,/

‘?@% %/ﬂ"‘j("

CZC Via (i 81X Z

/d% S\pcun}-}a» + Q&M W\

) Unds it s oy

] p(//‘/‘c



Me Joda Sennimr s //)"4%0/%,% Je

S Boyw YU10/5 /
CamBrIO6E mA J2l40 002

Via (wehdict beedS W&%‘i;&?

Sl
e 24020000 0469 647 7 /S

BNy of S ey Secun Tz W
Evc g fbr Lo ST
O 4F1[’Jr,bd|(e /w\q £rvion ¢ *
sFCh) @]f{c/’a'rl 7 @\/ls)dh @ [Jrr_-,-
Iinancyp

4549 57h St nw
O C 205%9‘5142_/

gz (12
fn.([dj‘//} /0y s §L£zﬂ.rvh/de/

_(o}w/d/ b DProckv » bamble 2y,
ﬁw 2z Lodicly Jeal B SBus

/cﬁ%ﬁé
Cib 7‘7%”\ /f%//7 s Jas

) a7 B2 i1 2t

i




; . Stegbauer
gose-phg S g] The Procter & Gamble Company
enior Counse Legal Division

1 P&G Plaza
Cincinnati, OH 45202-3315
wWwWw.pg.com

Phone: (513) 983-2810
Fax: (513) 983-2611
stegbauer.ja@pg.com

May 27, 2004

Via Certified Mail #7099 3220 0007 6240 4784
and Regular First Class United States Mail Delivery

Mr. John Jennings Crapo
P.O. Box 400151
Cambridge, MA 02140-0002

Dear Mr. Crapo:

I am writing in response to your letter dated March 12, 2004 (the “March Proposal”), requesting that
The Procter & Gamble Company (the “Company”) include certain proposals in the Company’s
Proxy Statement for its 2004 Annual Meeting.

This letter is to notify you that, for the reasons set forth below, the Company intends to exclude the
March Proposal from its Proxy Statement.

By a letter dated February 14, 2004, you requested that the Company include in its Proxy Statement
for the 2004 Annual Meeting a proposal relating to Metamucil (the “February Proposal”). On March
5, 2004, within 14 days of receipt of the February Proposal, we notified you (the “Notice of
Defects”) that this proposal exceeded the 500 word limit prescribed in Rule 14a-8(d) under the
Securities Exchange Act of 1934 (the “Exchange Act”). Under Exchange Act rule 14a-8(f), you
were required to correct this deficiency within 14 calendar days of receipt of the Notice of Defects.
However, the Company did not receive any response from you. As a consequence, the Company is
not required to include the February Proposal in its Proxy Statement.

Without responding to the foregoing Notice of Defects or taking any action to withdraw the
February Proposal, on March 12 you sent to us the March Proposal. The March Proposal relates to
entirely different subject matters than the February Proposal, and makes no reference to the February
Proposal. Pursuant to Exchange Act rule 14a-8(c), each shareholder may submit no more than one
proposal to a company for a particular shareholder’s meeting. Accordingly, the Company believes
that it is entitled to exclude the March Proposal from its Proxy Statement, and is seeking
confirmation of this from the Securities and Exchange Commission (the “SEC”).



Mr. John Jennings Crapo
May 27, 2004
Page Two

While the Company believes it is entitled to exclude the March Proposal as a second proposal for the
reason discussed above, we further note that the March Proposal also is not in compliance with
Exchange Act rule 14a-8(c) because it 1s not a single proposal but consists of as many as 14 distinct
proposals.

In the event that the SEC were to determine that the March Proposal is not a second proposal, you
would be entitled to submit that proposal for inclusion in the Company’s proxy statement, but only if
you submit to the Company a revised proposal that complies with the single proposal requirement of
Exchange Act rule 14a-8(c) within 14 days of receipt of this letter. You should understand that the
Company does not waive any rights to object to any revised proposal that you may choose to submit,
whether pursuant to Exchange Act rule 14a-8(c) or pursuant to any other grounds permitted by rule
14a-8.

Sincerely,

Joseph A. Stegbauer
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Joseph A. Stegbauer

° The Procter & Gamble Compan
Senior Counsel pany

Legal Division
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May 27, 2004
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Via Certified Mail #7099 3220 0007 6240 4784
and Regular First Class United States Mail Delivery

M
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Mzr. John Jennings Crapo R
P.O. Box 400151
Cambridge, MA 02140-0002 ;:

v b
R |l DA

Dear Mr. Crapo:

I am writing in response to your letter dated March 12, 2004 (the “March Proposal’), requesting that
The Procter & Gamble Company (the “Company”) include certain proposals in the Company’s
Proxy Statement for its 2004 Annual Meeting.

This letter is to notify you that, for the reasons set forth below, the Company intends to exclude the
March Proposal from its Proxy Statement.

By a letter dated February 14, 2004, you requested that the Company include in its Proxy Statement
for the 2004 Annual Meeting a proposal relating to Metamucil (the “February Proposal”). On March
5, 2004, within 14 days of receipt of the February Proposal, we notified you (the “Notice of
Defects”) that this proposal exceeded the 500 word limit prescribed in Rule 14a-8(d) under the
Securities Exchange Act of 1934 (the “Exchange Act”). Under Exchange Act rule 14a-8(f), you
were required to correct this deficiency within 14 calendar days of receipt of the Notice of Defects.
However, the Company did not receive any response from you. As a consequence, the Company is
not required to include the February Proposal in its Proxy Statement.

Without responding to the foregoing Notice of Defects or taking any action to withdraw the
February Proposal, on March 12 you sent to us the March Proposal. The March Proposal relates to
entirely different subject matters than the February Proposal, and makes no reference to the February
Proposal. Pursuant to Exchange Act rule 14a-8(c), each shareholder may submit no more than one
proposal to a company for a particular shareholder’s meeting. Accordingly, the Company believes
that it is entitled to exclude the March Proposal from its Proxy Statement, and is seeking
confirmation of this from the Securities and Exchange Commission (the “SEC”).



Mr. John Jennings Crapo
May 27, 2004
Page Two

While the Company believes it is entitled to exclude the March Proposal as a second proposal for the
reason discussed above, we further note that the March Proposal also is not in compliance with
Exchange Act rule 14a-8(c) because it is not a single proposal but consists of as many as 14 distinct

proposals.

In the event that the SEC were to determine that the March Proposal is not a second proposal, you
would be entitled to submit that proposal for inclusion in the Company’s proxy statement, but only if
you submit to the Company a revised proposal that complies with the single proposal requirement of
Exchange Act rule 14a-8(c) within 14 days of receipt of this letter. You should understand that the
Company does not waive any rights to object to any revised proposal that you may choose to submit,
whether pursuant to Exchange Act rule 14a-8(c) or pursuant to any other grounds permitted by rule

14a-8.

Sincerely,

Joseph A. Stegbauer



; SENDER:
. #Complete items 1 and/or 2 for additional services.
aComplete items 3, 4a, and 4b.

card to you.

permit.

delivered.

m Attach this form to the front of the mailpiece, or on the back if space does not

sWrite "Retum Receipt Requested” on the mailpiece below the article number.
uThe Return Receipt will show to whom the article was delivered and the date

| also wish to receive the
following services (for an

=Print your name and address on the reverse of this form so that we can retumthis | gxtrg fee):

1. [ Addressee's Address
2. O Restricted Delivery
Consult postmaster for fee.

3. Article Addressed to:

Mr. John Jennings Crapo
P.0. Box 400151
Cambridge, MA 02140-0002

4a. Article Number
7099 3220 0007 6240 4852

k

4b. Service Type
O Registered KCertiﬁed

J 1 _Express Mail O Insured
Retum Receipt for Merchandise [J COD

7. Date of Delivery

Some it 300401937/

5 Recenved By: (Print Name) YVU@
{')(A 4 P nNnifg &

8. Addressee’s Address (Only if requested
and fee is paid)

Is your RETURN ADDRESS completed on the reverse side"

°B. Signature: (Addressee orAgent)
é‘i/ NS00 M Ve

o S

PSForm 381 'F’D/ecember 1984 Az, (U IaseserSorrs - Domestic Return Recelpt



DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 [17 CFR 240.14a-8], as with other matters under the proxy
rules, is to aid those who must comply with the rule by offering informal advice and suggestions
and to determine, initially, whether or not it may be appropriate in a particular matter to
recommend enforcement action to the Commission. In connection with a shareholder proposal
under Rule 14a-8, the Division’s staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Company’s proxy materials, as well
as any information furnished by the proponent or the proponent’s representative.

Although Rule 14a-8(k) does not require any communications from shareholders to the
Commission’s staff, the staff will always consider information concerning alleged violations of
the statutes administered by the Commission, including argument as to whether or not activities
proposed to be taken would be violative of the statute or rule involved. The receipt by the staff
of such information, however, should not be construed as changing the staff’s informal
procedures and proxy review into a formal or adversary procedure.

It is important to note that the staff’s and Commission’s no-action responses to
Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these no-
action letters do not and cannot adjudicate the merits of a company’s position with respect to the
proposal. Only a court such as a U.S. District Court can decide whether a company is obligated
to include shareholder proposals in its proxy materials. Accordingly a discretionary
determination not to recommend or take Commission enforcement action, does not preclude a
proponent, or any shareholder of a company, from pursuing any rights he or she may have
against the company in court, should the management omit the proposal from the company’s
proxy material.



August 10, 2004

Response of the Office of Chief Counsel
Division of Corporation Finance -

Re:  The Procter & Gamble Company
Incoming letter dated June 2, 2004

The first proposal requests a report regarding “Metamucil Fiber Wafers, Fiber
Laxative.” The second proposal requests that Procter & Gamble take action with respect
to 14 items.

There appears to be some basis for you view that Procter & Gamble may exclude
the first proposal under rule 14a-8(f). We note in particular that the proposal appears to
exceed the 500-word limitation imposed by rule 14a-8(d). Accordingly, we will not
recommend enforcement action to the Commission if Procter & Gamble omits the
proposal from its proxy materials in reliance on rules 14a-8(d) and 14a-8(f).

There appears to be some basis for your view that Procter & Gamble may exclude
the second proposal under rule 14a-8(f) because the proponent exceeded the one-proposal
limitation in rule 14a-8(c). Accordingly, we will not recommend enforcement action to
the Commission if Procter & Gamble omits the second proposal from its proxy materials
in reliance on rules 14a-8(c) and 14a-8(f).

Sincerely,

[ '
(A
Grace K. Lee
Special Counsel



